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. LEASE AGREEMENT dated as of January 1, 1976, between
B-W CREDIT CORPORATION, a Delaware corporation (herein called
"Lessor"), and UNITED STATES RAILWAY LEASING COMPANY, an Illi-
nois corporation (herein called "Lessee").

SECTION 1. LEASE OF EQUIPMENT. (~~
• \

Subject to the terms and conditions of this Lease, Les-
sor hereby leases to Lessee and Lessee hereby leases from Lessor
the units of equipment set forth in Exhibit A hereto (herein
called the "Equipment") .

The manufacturer of the Equipment has agreed to tender
same to .Lessee at a location or locations mutually agreed upon by
Lessee and Lessor. Upon such tender, Lessee will cause an author
ized representative of Lessee to inspect same and if each- unit of
Equipment is found to conform to the specifications therefor, to
accept delivery of such unit of Equipment and to execute and de-
liver to Lessor a Certificate of Acceptance substantially in the
form attached hereto as Exhibit B, whereupon such Equipment shall
be deemed to have been delivered to and accepted by Lessee. Exe-
cution of the .Certificate of Acceptance shall conclusively estab-
lish, between Lessor and Lessee, that the Equipment conformed to
Lessee's specifications and was in good condition and without de-
fects upon receipt. Lessee's failure to notify Lessor of any de-
fect or objection with respect to any unit of Equipment does not
establish the absence of any such defect in any Equipment inso-
far as the manufacturer or vendor thereof is concerned. Lessor
shall have no obligation to lease any unit of Equipment not de-
livered to and accepted by Lessee on or prior to February 27,
1976.

SECTION 2 . RENTALS AND PAYMENT DATES .

2.1 Rentals for Equipment. Lessee agrees to pay Les-
sor as rent for each unit of Equipment leased hereunder, the
amounts provided for the units of Equipment in Exhibit A, payable
monthly in advance, commencing on the earlier of (a) the Closing
Date, or (b) March 1, 1976 (the earlier of which dates will be
hereinafter referred to as the "Rental Commencement Date"). The
term "Closing Date" shall mean for each unit of Equipment the
date on which said unit of Equipment was settled for and payment
was made to the manufacturer or vendor by Lessor.



2.2 Place of Payment. All payments provided for in
this Lease to be made to Lessor shall be made to Lessor in Chi-
cago funds in Chicago, Illinois, or at such other place as Les-
sor shall specify in writing, or in the absence of such specifi-
cations, by certified or cashier's check at its address set forth
in Section 19.1 hereof.

2.3 Net Lease. This Lease is a net lease and Lessee
shall not be entitled to any abatement of rent or reduction
thereof, including, but not limited to, abatements or reductions
due to any present or future claims of Lessee against Lessor un-
der this Lease or otherwise or against the vendor or the manufac-
turer of the Equipment; nor except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obligations
of Lessor or Lessee be otherwise affected by reason of any defect
in or damage to or loss or destruction of all or any of the Equip-
ment from whatsoever cause, the taking or requisitioning of the
Equipment by condemnation or otherwise, the lawful prohibition of
Lessee's use of the Equipment, the interference with such use by
any cause whatsoever, the invalidity or unenforceability or lack
of due authorization or other infirmity of this Lease, or lack of
right, power or authority of Lessor to enter into this Lease, or
for any other cause whether similar or dissimilar to the foregoing,
it being the intention of the parties hereto that the rents and
other amounts payable by Lessee hereunder shall continue to be
payable in all events unless the obligation to pay the same shall
be terminated pursuant to Section 11 hereof, or until, pur-
suant to Section 13 hereof, the Equipment is returned to Lessor.

SECTION 3. TERM OF THE LEASE.

The term of this Lease as to each unit of Equipment
shall begin on the date the Certificate of Acceptance is executed
by Lessee as to each unit of Equipment and shall terminate 180
months after the Rental Commencement Date. No rental shall be
payable, however, from the commencement of the term until the ear-
lier of the date Lessee first uses the Equipment or the execution
of the Certificate of Acceptance by Lessee, from and after which
date rentals shall be payable during the term provided for in Ex-
hibit A hereto.

SECTION 4. TITLE TO THE EQUIPMENT.

4.1 Retention of Title. Lessor is acquiring full legal
title to the Equipment and it is understood that Lessee shall ac-
quire no right, title or interest to the Equipment except as Les-
see hereunder, notwithstanding the delivery of the Equipment to
and the possession and use thereof by Lessee.
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4.2 Duty to Mark Equipment. Lessee shall cause each
unit of Equipment to be kept plainly, distinctly, permanently,
and conspicuously marked by stencil, printed in contrasting col-
or in letters not less than one inch in height, the name and ad-
dress of Lessor preceded by the words "Owned and Leased by" or
other appropriate words designated by Lessor with appropriate
changes thereof and additions thereto as from time to time may
be required by law in order to protect the title of Lessor to
such unit of 'Equipment and its rights under this Lease. .Lessee
shall cause the car reporting marks set forth in Exhibit A here-
to to be stencilled on the Equipment and shall not change or
consent to any change thereto without the prior written consent.
of Lessor. Lessee will not place any such unit of Equipment in
operation or exercise any control or dominion over the same un-
til the required legend shall have been so marked and will re-
place promptly any such names, numbers or words which may be
removed, defaced or destroyed.

4.3 Prohibition Against Certain Designations. Except
as above provided, and as permitted under any sublease, Lessee
will not allow the name of any person, association or corporation
to be placed on the Equipment as a designation that might be in-
terpreted as a claim of ownership.

SECTION 5. REPRESENTATIONS AND WARRANTIES.

5.1 Lessor hereby covenants, warrants and represents
that (i) the Equipment shall be owned by it (subject to the
rights granted Lessee in.Section 15 hereof) and (ii) Lessor
shall have the right to lease the Equipment to Lessee as pro-
vided herein. Lessee acknowledges that Lessee has selected
both the Equipment and the manufacturer or vendor from whom
Lessor has purchased the Equipment, and LESSEE LEASES THIS
EQUIPMENT, AS-IS, IN WHATEVER CONDITION IT MAY BE, WITHOUT ANY
OTHER AGREEMENT, WARRANTY OR REPRESENTATION, EITHER EXPRESSED
OR IMPLIED, BY LESSOR, AND LESSOR HEREBY EXPRESSLY DISCLAIMS
ANY OTHER WARRANTY OR REPRESENTATION, EITHER EXPRESSED OR IM-
PLIED, AS TO (A) THE FITNESS FOR ANY PARTICULAR PURPOSE OR MER-
CHANTABILITY OP ANY ITEM OR ITEMS OF EQUIPMENT, INCLUDING BUT
NOT LIMITED TO, THEIR VALUE, CONDITION, DESIGN OR OPERATION,
(B) THE DESIGN OR CONDITION OF, OR THE QUALITY OF THE MATERIAL,
EQUIPMENT OR WORKMANSHIP IN, THE EQUIPMENT, OR (C) EXCEPT AS
HEREINABOVE SPECIFICALLY SET FORTH, ANY OTHER MATTER.WHATSOEVER,
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN LESSOR AND LES-
SEE, ARE TO BE BORNE BY LESSEE. IN NO EVENT SHALL LESSOR BE
LIABLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, WHAT-
SOEVER AND HOWSOEVER CAUSED.



Lessor hereby appoints and constitutes Lessee its agent
and attorney-in-fact during the term of this Lease, so long as Les-
see is not in default hereunder, to assert and enforce, from time
to time, in the name and for the account of Lessor and Lessee, as
their interests may appear, but in all cases at the sole cost and
expense of-Lessee, whatever claims and rights Lessor may have as
owner of the Equipment against the manufacturer or vendor thereof.

5.2 Lessee represents and warrants that:

(a) Lessee is a corporation legally incorporated
and validly existing, in good standing, under the
laws of the State of Illinois;

(b) Lessee has the corporate or other power and
authority to own its property and carry on its
business as now being conducted and is duly qua-
lified to do business as a .foreign corporation in
all states in which the nature of its business re-
quires such qualification;

(c) This Lease and all supplements and exhibits
have been duly authorized, executed and delivered
by Lessee and each constitutes a valid, legal and

• binding agreement of Lessee enforceable in accord-
ance with its respective terms, subject as to en-.
forceability to all. applicable bankruptcy, mora-
torium, reorganization and other laws affecting
the rights of creditors generally from time to
time in effect;

(d) No approval, consent of, or filing with, any
public regulatory body is required with respect
to the entering into or performance by Lessee of
this Lease;

(e) The execution and delivery by Lessee of this
Lease .does not violate any provision of any law,
any order of any court or governmental agency, the
Charter or By-Laws of Lessee, or any indenture,
agreement, or other instrument to which Lessee is
a party or by which it, or any of its property is
bound, and will not be in conflict with, result
in the breach of, or constitute (with due notice
and/or lapse of time) a default under any such
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indenture, agreement or other instrument and Les-
see has not breached and is not in default under
any-.such indenture, agreement or other instrument
and no such indenture, ̂ agreement -or .instrument
(other than any Sublease referred to in Section
15.3 hereof) will attach to or create a lien or
encumbrance upon the Equipment;

(f) There are no suits or proceedings pending,
or, to the knowledge of Lessee, threatened, in
any court or before any regulatory commission,
board or other administrative governmental agency
against or affecting Lessee, which will have a
material adverse effect on the financial condi-
tion or business of Lessee; provided, however,
that Lessee and United States Railway Equipment
Co. each own cars under lease to railroads in re-
organization, none of which have been disaffirmed
by the trustees of such lessees, and all rental
payments accruing after the filing of petitions
for reorganization have been paid by the respec-
tive debtor or trustees in such reorganization
proceeding;

(g) There has been no material change in the fi-
nancial condition or business of Lessee since the
date of the last'financial statements which were
furnished to Lessor.

SECTION 6. LESSEE'S. INDEMNITY.

6.1 Scope of Indemnity. Lessee shall defend, indemnify
and save harmless Lessor, from and against:

(a) any and all loss or damage of or to the Equip-
ment, usual wear and tear excepted, and

(b) any claim, cause of action, damages, liability,
cost or expense (including counsel fees and costs
in connection therewith) which may be incurred in
any manner by or for the account of any of the
Equipment or any unit thereof (i) as a result of
or related to the use, maintenance, repair, re-
placement, operation, design, condition, delivery,
return or construction of the Equipment (whether
defects are latent or discoverable by Lessor or by
Lessee), (ii) by reason or as the result of any
act or omission of Lessee for itself or as agent
or attorney-in-fact for Lessor hereunder, or (iii)
•as a result of claims for patent infringements, or
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(iv) as a result of claims for negligence or
strict liability in tort arising out of any
action or omissions by Lessee.

6.2 Continuation of Indemnities and Assumptions. The
indemnities and assumptions of liability in this Section 6 con-
tained shall continue in full force and effect notwithstanding
the termination of this Lease, or the termination of the term
hereof in respect of any one or more units of Equipment, whether
by expiration of time, by operation of law or otherwise.

SECTION 7.. RULES, LAWS AND REGULATIONS. ' ".'

Lessee agrees to comply with all governmental laws, re-
gulations, requirements and rules with respect to the use, main-
tenance and operation of each unit of Equipment subject to this
Lease. In case any equipment or appliance is required to be in-
stalled on such unit of Equipment in order to comply with such
laws, regulations, requirements and rules, Lessee agrees to make
such changes, additions and replacements, without cost or expense
to Lessor.

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

Lessee shall use the Equipment only in the manner for
which it was designed and intended and so as to subject it only
to ordinary wear and tear. Lessee shall, at its own cost and
expense, maintain and keep, the Equipment or cause same to be main-
tained and kept in good order, condition and repair, ordinary wear
and tear excepted and suitable for use in interchange. During any
storage period, Lessee shall maintain the units of Equipment in
such manner as Lessee normally maintains similar equipment owned
or leased by it in similar storage circumstances.

Lessee may, from time to time, add further parts or ac-
cessories to any unit or units of Equipment provided that such
additions are readily removable and do not impair the value or
utility of such unit or units of Equipment; and any parts or ac-
cessories so added, if not required to be added as a replacement,
shall remain the property of Lessee or other owner thereof and may
be removed by Lessee at any time prior to the termination or ex-
piration of the Lease with respect to such unit or units of Equip-
ment, provided such removal does not damage such unit or units of
Equipment and no Event of Default hereunder shall have occurred.
Any parts or accessories not removed prior to delivery of such
unit of Equipment to Lessor after the termination or expiration
of the Lease with respect to such unit of Equipment shall become
the property of Lessor. Lessee shall use or cause the Equipment
to be used only within the continental limits of the United States
of America or in temporary or incidental use in Canada and Lessee
further covenants and agrees that none of the Equipment will be lo-
cated outside the United States of America more than 40% of any
calendar year.
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SECTION 9. LIENS ON THE EQUIPMENT.

Throughout the term of this Lease and during the period
of any storage of the Equipment by Lessee provided for in Section
13 hereof, Lessee shall pay or satisfy and discharge any and all
claims against, through or under Lessee and its successors or as-
signs which, if unpaid, might constitute or become a lien, en-
cumbrance- or charge upon the Equipment, and any liens, encumbranc-
es or charges which may be levied against or imposed upon any unit
of Equipment as a result of the failure of Lessee to perform or.
observe any of its covenants or agreements under this Lease, but
Lessee shall not be required to pay or discharge any such claims
so long as it shall give notice thereof to Lessor, and in good
faith and by appropriate legal proceedings contest the validity
thereof in any reasonable manner, and the nonpayment thereof does
not, in the reasonable opinion of Lessor, adversely affect or en-
danger the title and interest of Lessor to the Equipment. The
Lessee's obligations under this Section 9 shall survive termina-
tion or expiration of this Lease and shall be deemed satisifed if
performed by any Sublessee permitted under Section 15.3 hereof.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1 Filing. Prior to the execution of the Certificate
of Acceptance of the first unit-of Equipment, Lessee will, at its
sole expense, cause this Lease and any Sublease then in existence
as permitted in Section 15.3 hereof to be duly filed, recorded or
deposited pursuant ,to Section 20c of the Interstate Commerce Act
and will furnish. Lessor with proof thereof. Lessee will, from
time to time, do and perform any other act and will execute, ac-
knowledge, deliver, file, register, depsoit and record (and will
refile, re-register, redeposit or re-record whenever required) any
and all further instruments required by law or reasonably request-
ed -by Lessor, for the purpose of protecting Lessor's title or in-
terest in or to the Equipment to the satisfaction of Lessor's
counsel or for the purpose of carrying out the intention of this
Lease, and in connection with any such action, will deliver to
Lessor proof of such filings and an opinion of Lessee's counsel
that such action has been properly taken. Lessee will pay all
costs, charges and expenses incident to any such filing, refiling,
recording, re-recording, depositing, redepositing, registering,
or re-registering of any such instruments or incident to the tak-
ing of such action.

10.2 Payment of Taxes. Lessee shall pay and discharge,
when due, all license fees, assessments and sales, use, ad valorem
or property and other tax or taxes (including interest, fines or



penalties in connection therewith) now or hereafter imposed by
any state, Federal., .foreign or local government or unit thereof
upon any of the Equipment, the interest of the Lessee therein,
any earnings arising therefrom, or any payments hereunder,
exclusive, however, of any income, gross receipts (other than
gross receipts in the nature of or in lieu of sales or use taxes),
excess profits or similar taxes on the rentals herein provided '.
(or any other such tax on the rentals or Lessor's net income
therefrom)- except any such tax which is in substitution, for, or
relieves the Lessee from the payment Of taxes which it would
otherwise be obligated to pay or reimburse as hereinbefore pro-
vided. Lessee shall be under no obligation to pay any taxes so
long as it shall notify Lessor thereof and is contesting in good
faith and by appropriate legal proceedings such taxes and the
nonpayment thereof does not, in the reasonable opinion of Les-
sor, adversely affect the title, property or rights of Lessor.
If any such taxes shall have been charged or levied against Les-
sor directly and' paid by Lessor, Lessee shall reimburse Lessor
on presentation of invoice therefor.

In the event any reports with respect to taxes are re-
quired to be made on the basis of individual units of Equipment,
Lessee will either make such reports in such manner as to show
the interests of Lessor in such units of Equipment or notify Les-
sor of such requirement and make such reports in such manner as
shall be satisfactory to Lessor. In either event, Lessee shall
furnish copies of any such reports to Lessor.

In the event that, during the continuance of this Lease,
Lessee becomes liable for the payment or reimbursement of any
taxes, such liability shall continue, notwithstanding the expira-
tion or termination of this Lease, until all such taxes are paid
or reimbursed by Lessee.

SECTION 11. INSURANCE; PAYMENT FOR CASUALTY OCCURRENCE.

11.1 In the event Lessee shall at any time during the
term hereof procure and maintain insurance specifically insuring
against loss or damage to the Equipment, or against public lia-
bility and property damage arising therefrom, Lessee agress that
any such insurance shall provide for a thirty (30) day prior written
notice to Lessor of any cancellation, modification or reduction of
coverages, that no act or default of any person other than Lessor
shall affect Lessor's right to recovery or protection under such
policy in case of loss or claim, shall cover both the interest of
Lessor and of Lessee in the Equipment, or, as the case may be,
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shall protect Lessor and its assigns and Lessee in respect of
risks arising out of the condition, maintenance, use or opera-
tion of the Equipment, and shall provide that losses, if any,
in respect of the Equipment, shall be payable to Lessee and
Lessor as their respective interests may appear. All proceeds
of any such insurance received by Lessor.with respect to any
unit of Equipment not suffering a Casualty Occurrence (as here-
inafter defined) shall be,paid to Lessee upon proof satisfac-
tory to Lessor that any damage to any unit with respect to
which such proceeds were paid has been fully repaired, provided
that no Event of Default (or event which with notice and/or
lapse of time would constitute an Event of Default) has oc-
curred. Any such proceeds of insurance received by Lessor with
respect to a Casualty Occurrence shall be credited toward the
.payment required by this Section 11 with respect to such Casu-
alty Occurrence.

11.2 Duty of Lessee to Notify Lessor. In the event
that any unit of Equipment shall be or become lost, stolen, de-
stroyed, or, in the reasonable opinion of the Lessee, damaged
beyond economical repair during the term of this Lease, includ-
ing any renewal term hereunder, or thereafter while the unit of
Equipment is in the possession of Lessee pursuant to Section 13
hereof (any such occurrence being hereinafter called a Casualty
Occurrence), Lessee shall promptly and fully (after it has know-
ledge of such Casualty Occurrence) inform Lessor in regard there-
to and shall pay the Casualty Value (as herein defined) of such
unit in accordance with the terms hereof.

11.3 Payment of Casualty Loss. Lessee shall, on the
next succeeding rental payment date following the date upon which
Lessee receives notice of a Casualty Occurrence with respect to
any unit of Equipment, pay to Lessor (i) the rental installment
due, if any, on such payment date for such unit of Equipment and
(ii) the Casualty Value of such unit of Equipment less the rental
attributable to such unit of Equipment for the period beginning
on the date of the Casualty Occurrence and ending on the date im-
mediately preceding such rental payment date.

11.4 Rent Termination. Upon (and not until) payment
of the Casualty Value in respect of any unit of Equipment and
the rental installment due on such payment date, the obligation
to pay rent for such unit of Equipment accruing subsequent to
the Casualty Value. payment date shall terminate,, but Lessee
shall continue to pay rent for all other units of Equipment.

JJL.5 Disposition of Equipment. Lessee shall, as agent
for Lessor,1dispose of such unit of Equipment having suffered a
Casualty Occurrence-to itself or any third party. Any such dis-
position shall be on ani"as is", "where is" basis without repre-
sentation or warranty, expressed"! or implied. As to each separate

settle and dispose of
claims with respect to any
Casualty Occurrence and

arms'length,|
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unit of Equipment so disposed of, Lessee shall, out of the proceeds,
if any, of any such settlement and disposition (i) pay itself a. com-
mission equal to 7-3/4% of said proceeds for acting as agent as
aforesaid, (ii) retain an amount up to the Casualty Value of such
Equipment paid by .Lessee to Lessor pursuant to Section 11.3 hereof .
and (iii) pay over to Lessor the excess of such proceeds over the
sum of the amounts to be determined in accordance with clauses (i)
and (ii) of this Section 11,5. In disposing of such unit of Equip-
ment, Lessee shall take such action as Lessor shall reasonably re-
quest to terminate any contingent liability which Lessor might have
arising after such disposition from or connected with such unit of
Equipment. . . .

11.6 Casualty Value. The Casualty Value of each unit
of Equipment shall be an amount determined as of the date the
Casualty Value is paid as provided in this Section 11 (and not
the date of the Casualty Occurrence) equal to that percentage of
the Purchase Price of such unit of Equipment as is set forth in
the Schedule of Casualty Values attached hereto as Exhibit C op-
posite such date of payment.

11.7 Risk of Loss. Lessee shall bear the risk of loss
and, except as hereinabove in this Section 11 provided, shall not
be released from its obligations hereunder in the event of any
Casualty Occurrence to any unit of Equipment from and after the
date hereof and continuing until payment of the Casualty Value
and the rental installments due on and prior to the date of pay-
ment of such Casualty Value in respect of such unit of Equipment
has been made, such unit or the 'salvage thereof has been disposed
of by Lessee and the title to such unit or the salvage thereof
have been transferred to the purchaser of such unit or the sal-
vage thereof.

11.8 Eminent Domain. In the event that during the term
of this Lease the use of any unit of Equipment is requisitioned
or taken by any governmental authority under the power of eminent
domain or otherwise, Lessee's obligation to pay rent shall con-
tinue for the duration of the term of this Lease. Lessee shall
be entitled to receive and retain for its own account all sums
payable for any such period by such governmental authority as .
compensation for requisition or taking of possession.

SECTION 12. REPORTS.

12.1 Duty of Lessee to Furnish. On or before April 1
in each year during the term of this Lease, Lessee will furnish
to Lessor an accurate statement, as of the preceding December 31,
(a) showing the amount, description and numbers of the units of
Equipment then leased hereunder, the amount, description and
numbers of all the units of Equipment that may have suffered a
Casualty Occurrence during the preceding 12 months (or since the
date of this Lease, in the case of the first such statement),
and such other information regarding the condition or repair of
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the Equipment as Lessor may reasonably request, (b) stating that,
in the case of all Equipment repainted during the period covered
by such statement, .the markings required by Section 4.2 hereof
shall have been preserved or replaced, and (c) describing the in-
surance coverage, if any, maintained by Lessee pursuant to the
first paragraph of Section 11.1 hereof.

12.2 Lessor's Inspection Rights. Lessor shall have the
right, at its -sole cost and expense -by its authorized representa-
tive, to inspect the Equipment and Lessee's records with respect
thereto, at such times as shall be reasonably necessary to con-
firm to Lessor the existence, condition, and proper maintenance
thereof during the continuance of this Lease.

12.3 Financial Reports. Lessee agrees that it will fur-
nish to the Lessor, the following:

(a) As soon as available and in any event within
90 days after the end of each quarterly period,
except the last, of each fiscal year, a balance
sheet of Lessee as at the end of such period and
a statement of income and retained income of Les-
see for the period beginning on the first day of
such fiscal year and ending on the date of such
balance sheet, the income statement setting forth
increases and decreases from the corresponding

. figures for the corresponding period of the pre-
ceding fiscal year, all in reasonable detail and
certified by the principal financial officer of
Lessee.

(b) As soon as available and in any event within
120 days after the last day of each fiscal year,
a copy of Lessee's annual balance sheet, income
statement and statement of retained income of Les-
see, which statements will have been certified by
a firm of independent public accountants of recog-
nized national standing selected by Lessee cover-
ing the operations of Lessee.

(c) Within the period provided in subparagraph (b)
above, a certificate, signed by the principal fi-
nancial officer of Lessee, to the effect that
the signer thereof has re-examined the terms and
provisions of the Equipment Lease .and that, at
the date of said certificate and throughout the
duration of said period is not aware of any de-
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fault in compliance by Lessee with any of the
covenants, terms and provisions of said agree-
ment, or if the signer is aware of any such de-
fault, he shall disclose in such certificate the
nature thereof.. .

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Subject only to the provisions of Exhibit D hereof
granting to Lessee the right to purchase the Equipment, upon the
expiration or termination of this Lease, whether by passage of
time, operation of law or otherwise, with respect to any unit of
Equipment, Lessee will, at its own cost and expense, at the re-
quest of Lessor, assemble, transport and deliver possession of
such unit of Equipment to Lessor at such place as Lessor shall
request, but such place shall not be further from Lessor's ad-
dress listed in Section 19.1 hereof than is Lessor's address in
Section 19.1 hereof, and Lessor shall have the right, notwithstand-
ing any provision in the Assignment to the contrary, to directly
enforce any Sublessee's obligation to store the Equipment as pro-
viced in paragraph 17 of the Sublease. All.movement of each such
unit is to be at the risk and expense of Lessee.

SECTION 14. DEFAULT.

14.1 Events of Default. Any of the following events
shall constitute an Event of Default hereunder:

(a) Default shall be made in the payment of any
part of the rental or other sums provided in Sec-
tion 2 hereof'or in Section 11 hereof, provided,
however, that Lessee shall have five (5) days af-
ter written notice to it of such default in which
to cure the same; provided, further, that Lessee
shall not be entitled to cure any such default more
than twelve (12) times during the term hereof, no
two (2) cures to be in consecutive months; or

(b) Default shall be made in the observance or
performance of any other of the covenants, condi-
tions and agreements on the .part of Lessee con-
tained herein and such default shall continue
for thirty (30) days after written notice from
Lessor to Lessee, specifying the default and de-
manding the same to be remedied; or

(c) Any proceedings shall be commenced by or c-
against Lessee for any relief under any bank-
ruptcy or insolvency laws, or laws relating to
the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, 'Composi-
tions or extensions (other than a law which does
not permit any readjustment of the indebtedness
payable hereunder) and (unless such proceedings
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shall have been dismissed, nullified, stayed or
otherwise rendered ineffective but then only so
long as such stay shall continue in force or such
ineffectiveness shall continue) all the obliga-
tions of Lessee under this Lease shall not have
been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or re-
ceiver or receivers appointed for Lessee or for
the property of Lessee in connection with any such
proceedings in such manner that such obligations
shall have the same status as obligations incurred
by such a trustee or 'trustees or receiver or re-
ceivers, within thirty (30) days after such ap-
pointment or sixty (60) days after such proceed-
ings shall have been commenced, whichever shall .
be earlier; or

(d) Any representation or warranty of.Lessee
shall not have been true when made; or

(e) Lessee shall remove, transfer, encumber, part
with possession, assign or sublet (except as ex-
pressly permitted by the provisions hereof) any
of the Equipment or its interest hereunder.

When any Event of Default (or event which with notice
and/or lapse of time would constitute an Event of Default) has,.
to the knowledge of Lessee, occurred, Lessee agrees to give no-
tice thereof within three (3) business days thereafter to Lessor.

14.2 Remedies. If any Event of Default has occurred and
is continuing, Lessor, at its option, may, provided that Lessee does
not have the right to cure such default after any notice by Lessor
(subject to the rights of any Sublessee to retain possession of the
Equipment so long as it is not in default under any Sublease per-
mitted under Section 15.3 hereof):

(a) Proceed by appropriate court action or actions,
either at law or in equity, to enforce performance
by Lessee of the applicable covenants of this Lease
or to recover damages for the breach thereof; or

(b) By notice in writing to Lessee, terminate
this Lease, whereupon all rights of Lessee to the
use of the Equipment shall.absolutely cease and
terminate as though this Lease had never been
made, but Lessee shall remain, liable as herein-
after provided; and thereupon, Lessor may, by its
agents, enter upon the premises of Lessee or other
premises where any of the Equipment may be located
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other than for the
payment of rental

and take possession of all or any of such Equip-
ment and thenceforth hold, possess and enjoy .the
same free from any right of Lessee, or its suc-
cessors or assigns, to use the Equipment for any
purpose whatever but Lessor shall, nevertheless,
have a right to recover from Lessee any and all
amounts which may have accrued to the date of
such termination (computing the rental for any
number of days less than a full rental period
by a fraction, of which the numerator is such
accrued number of days in such full rental per-
iod and the denominator is the total number of
days in such full rental period) and also to re-
cover forthwith from Lessee (i) as damages for
loss of the bargain and not as a penalty, a sum
with respect to each unit of Equipment which
represents the excess of the present worth at
the time of such termination, if any, of the ag-
gregate rentals for such unit which would have
thereafter accrued hereunder from the date of
such termination to the end of the original term
of this Lease, over the then present worth of
the then fair rental value of such unit for such
period. Present worth is to be computed in each
case on a basis of a rate of 5% per annum dis-
count, compounded annually from the respective .
dates upon which rentals would have been payable
hereunder had^ this Lease not been terminated,
and(li)any damages1and expenses, including
reasonable attorneys' fees, in addition thereto
which Lessor shall have sustained by reason of
the breach of any covenant or covenants of this
Lease; and

(c) In the event of any such termination and
whether or not Lessor shall have exercised or
shall thereafter exercise any of its other.rights
under paragraph (b) above, Lessor shall have the
right to recover from Lessee an amount which, af-
ter deduction of all taxes required to be paid by
Lessor in respect of the receipt thereof under
the laws of the United States or any political
subdivision thereof, shall be equal to' any por-
tion of the 10% investment credit attributable
to 100% of the total Purchase Price of the Equip-
ment (the "Investment Credit") allowed by Section
38 and related sections of the Internal Revenue
Code of 1954, as amended to the date hereof (the
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"Code"), which was lost, not claimed, not avail-
able for claim, disallowed or recaptured by or
from Lessor as a result of the breach of one or
more of-the representations, warranties and cove-
nants by Lessee hereunder, the termination of
this Lease, Lessor's loss of the right to use
any unit of Equipment, any action or inaction by
Lessor or the sale or other disposition of Les-

••' ' sor's interest in any unit of Equipment after the
occurrence of an Event of Default plus, such sum
as, in the reasonable opinion of Lessor, Will
cause Lessor's net after tax return under this
Lease to be equal to the net after tax return
that would otherwise have been available to Les-
sor if it had been entitled to utilization of all
or such portion of the maximum depreciation de-
duction authorized with respect to a unit of Equip-
ment under Section 167 of the Code (the "Deprecia-
tion Deduction") which was lost, not claimed, not
available for claim, disallowed or recaptured in
respect of a unit of Equipment as a result of the
breach of one or more of the representations, war-
ranties and covenants made by Lessee hereunder,
the termination of this Lease, Lessor's loss of
the right to use such unit of Equipment, any ac-
tion or inaction by Lessor or the sale or other
disposition of Lessor's interest in such unit of
Equipment after the occurrence of an Event of
Default.

Anything in Section 14 to the contrary notwithstanding,
any default in the observance or performance of any covenant, con-
dition or agreement on the part of Lessee which results solely in
the loss by Lessor of, or the loss by Lessor of the right to claim,
or the disallowance with respect to Lessor of all or any portion
of the Investment Credit or the Depreciation Deduction shall be,
for 'all 'purposes of this Lease, deemed to be cured if Lessee shall,
on or .before the next rental payment date after .written notice from
Lessor of the loss, or the loss of the right to claim, or the dis-
allowance of the Investment Credit or the Depreciation Deduction,
or such portion thereof, agree to pay to Lessor a lump sum with
respect to the Investment Tax Credit and a revised rental rate with
respect to said loss of the Depreciation Deduction so that, in the
reasonable opinion of Lessor, Lessor shall have the same rate of
return as though Lessor had the benefit of the Investment Credit
and Depreciation Deduction.

14.3 Cumulative Remedies. The remedies in -this Lease
provided in favor of Lessor shall not be deemed exclusive or al-
ternative, but shall be cumulative and shall be in addition to
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all other remedies in its favor existing at law or in equity. Les- .
see hereby waives any mandatory requirement of law, now or hereafter
In effect, which might limit or modify any of the remedies herein
provided, to the extent that such waiver is permitted by law. Les-
see hereby waives any and all existing or future claims of any right
to assert any set-off against the rent payments due hereunder, and
agrees to make the rent payment regardless of any off-set or claim
which may be asserted by Lessee on its behalf in connection with
the lease of the Equipment. The failure of Lessor to exercise the
rights granted it hereunder upon any occurrence of any of the con-
tingencies set forth herein shall not constitute a waiver of any such
right•upon the continuation or recurrence of any such contingencies
or similar contingencies.

SECTION 15. ASSIGNMENTS - SUBLEASE.

15.1 Assignments of Lessor. This Lease and the rent-
als and other sums due hereunder are assignable by the Lessor.

15.2 Lessee's Rights to the Equipment. So long as
Lessee shall not be in default under this Lease, Lessee shall
be entitled to the possession and use of the Equipment in ac-
cordance with the terms of this Lease, but, without the prior
written consent of Lessor (except as permitted in Section 15.3
hereof), Lessee shall not assign, sublet, transfer or encumber
its leasehold interest or any of its rights, duties or obliga-
tions under this Lease in or relating to any of the Equipment.
Lessee shall not, except as permitted in Section 15.3 hereof,
without the prior written consent of the Lessor, part with the
possession or control of, or suffer or allow to pass out of its
possession or control, any of the Equipment.

15.3 Lessor agrees that its consent shall not be re-
quired with respect to any Sublease(s) of all or any part of
the Equipment made by Lessee at any time or times hereunder
which is substantially in the form and text attached hereto as
Exhibit :E. The term of any such Sublease shall not be longer
than the term hereof. Lessee may grant any Sublessee an option
or options to extend the term of tne Sublease, subject, however,
in all events, to the extension of the term hereof for a term or
terms not shorter than the extended term or terms of the Sublease.
So long as the rentals per car per month reserved under a Sub-
lease are not less than the rentals per car per month reserved
hereunder, or if Lessor shall give its consent thereto in writing,
no default on the part of Lessee hereunder shall affect the
rights of the Sublessee under any such Sublease provided such
Sublessee shall not be in default of any of the terms and condi-
tions of such Sublease. Lessee agrees with Lessor that it will
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not change, amend, modify or terminate any Sublease without the
prior written consent of Lessor, which consent shall not be un-
reasonably withheld, or receive or collect any rental payment
under any Sublease prior to the date for payment thereof provided
for in such Sublease. In addition, Lessee agrees to assign, but
nevertheless for security purposes only, its interest in any Sub-
lease and its rights- to receive receivables due and payable there-
under to Lessor under and pursuant to an Assignment in the form
and text attached hereto as .Exhibit F. Lessee agrees to deliver
to such Sublessee written notice of the assignment of such Sub-
lease/ together with an executed counterpart of the Assignment.
If the rentals per car per month reserved under any Sublease are
less than the rentals per car per month reserved hereunder or if
the Lessor has refused to give the consent referred to in the
fourth sentence of this Section 15.3, the Assignment to be exe-
cuted and delivered by Lessee shall be modified to delete from
page 6 thereof the provisos contained in the first sentence there-
of. , , .—•
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SECTION 16. OPINION OF LESSEE'S COUNSEL.

On or prior to each Closing Date, Lessee will deliver
to Lessor the written opinion -of counsel for Lessee, addressed
to Lessor, in scope and substance reasonably satisfactory to
Lessor, to the effect that:

(a) the matters stated in Subsections 5.2(a)-(e)
hereof are true and correct.

(b) This Lease and any Sublease permitted under
. Section 15.3 hereof have been filed and. recorded
pursuant to Section 10.1 hereof, and no other fil-
ing, recording or depositing is necessary to pro-
tect Lessor's title to the Equipment.

(c) Except as permitted under Section 15.3 here-
of, the Equipment is not subject to any lien or
encumbrance or any claim of third persons.

SECTION 17. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwithstanding,
any nonpayment of rentals due hereunder, or amounts expended by.
Lessor on behalf of Lessee, shall result in the additional obli-
gation on the part of Lessee to pay an amount equal to one percent-
age point over the then prime rate charged by The First National
Bank of Chicago per annum to its best commercial customers on
short term transactions (or the lawful rate, whichever is less)
provided, however, if The First National Bank of Chicago ceases to
publish such prime rate during the term of this Lease, the prime
rate used shall be that of the largest banking institution in Chi-
cago, Illinois, which is then publishing a prime rate, on the over-
due rentals and amounts expended for the period of time during
which they are overdue or expended and not repaid, but in no event
shall the interest on ©©sshse amounts be less -than 10%.

SECTION 18. FEDERAL INCOME TAXES.

Lessor, as the owner of each unit of Equipment, shall
be entitled to such deductions, credits or other benefits as are
provided by the Code (as defined in Section 14. 2 (c) hereof) to an
owner of property, including (without limitation) an allowance for
the Investment Credit (as defined in Section 14. 2 (c) hereof) and
the Depreciation Deduction (as defined in Section 14. 2 (c) hereof)
calculated pursuant to the most accelerated method of depreciation
as provided in Section 167 (b) of the Code with respect to the units
of Equipment.
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Lessee agrees, that neither it nor any corporation con-
trolled by it, in control of it, or under common control with it,
directly or indirectly, will at any time take any action or file
any returns or other documents inconsistent with the foregoing
and that each of such corporations will file such returns, take
such action and execute such documents as may be reasonable and
necessary to facilitate accomplishment of the intent hereof. Les-
see agrees to keep, and make available for inspection and copying ••
by Lessor such records as will enable Lessor to determine- whether
it is entitled to the full benefit of the Investment Credit and
the Depreciation Deduction with respect, to the Equipment.

Lessee represents and warrants that (i) none of the
units of Equipment constitutes, property, the construction, recon-
struction or erection of which was completed or acquired before
January 21, 1975; (ii) at the time Lessor becomes the owner of
the units of Equipment, the purchase price of the units of Equip-
ment will qualify as "new Section 38 property" within the meaning
of Section 48(b) of the Code; (iii) at the time Lessor becomes
the owner of the units, of Equipment, the units of Equipment will
not have been used by any person so as to preclude "the original
use of such property" within the meaning of Sections 48 (b) and
167(c)(2) of the Code from commencing with Lessor and the units
•of Equipment are depreciable as provided in Section 167(b) of
the Code as amended to the date hereof; (iv) at the time Lessor
becomes the owner of the units of Equipment, no invesment credit,
depreciation or other tax benefits will have been claimed by any
person with respect to the units of Equipment; and (v) at all
times during the term .of this Lease, Lessee will do nothing which
will cause the units of Equipment to cease to be "Section 38
property" within the meaning of Section 48(a) of the Code.

In the event that the expected tax benefits described
above shall be disallowed to Lessor, then Lessee shall pay as
hereinafter provided to Lessor, a revised rental in respect of
the Equipment so that Lessor, in the reasonable opinion of Les-
sor, shall have the same after-tax rate of return on a discounted
cash flow basis as would have been realized by Lessor if Lessor
had suffered the loss of all the deductions,. credits or other
tax benefits set forth in the first full paragraph of this Sec-
tion 18.

For the purposes"of this Lease, the date that the in-
creased rentals shall commence is thirty (30) days from written
notice by Lessor to Lessee of a loss of right to claim invest-
ment tax credit or accelerated depreciation, or thirty (30) days
prior to the time Lessor pays the additional tax and interest,
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whichever occurs later. Notwithstanding anything contained here-
in to the contrary, Lessee shall not be required to pay the fore-
going amounts if the loss results from the occurrence of any of
the following events: (i) a disqualifying disposition due to sale
of any unit or the lease thereof by Lessor prior to any default
by Lessee, or (ii) a failure of Lessor to timely claim investment
tax credit or maximum depreciation for any unit in the appropri-
ate tax return of Lessor (or the consolidated Federal taxpayer
group of which Lessor is part), or (iii) a disqualifying change
in the nature of Lessor's business or liquidation thereof, or (iv)
any other acts or omissions of the Lessor prior to any default by
Lessee (including acts or omissions by other parties included in
Lessor's consolidated Federal income tax return), or (v) changes
in the tax rates, laws, regulations, decisions, rulings, or or-
ders subsequent to the date of this Lease.

In the event that the rental payable hereunder is re-
vised as described above or in Section 14 hereof so that Lessor
shall have the same after-tax net rate of return as would have
been realized by Lessor if Lessor had been entitled to utilize
all of the Depreciation Deduction and the Investment Credit, then
the applicable Casualty Values set forth in Exhibit C shall also
be adjusted by such amount as will, in the reasonable opinion of
Lessor, cause Lessor's after-tax net rate of return on a discounted
cash flow basis to equal that which would have been realized had
Lessor been entitled to utilize all of the Depreciation Deduction
and the Investment Credit.

In the event a claim shall be made by the Internal Re-
venue Service with respect to the disallowance of Lessor's Depre-
ciation Deduction and/or the Investment Credit in respect of any
Equipment, Lessor agrees to take such action in connection with
contesting such claims as Lessee shall reasonably request from
time to time; provided, however, that: (i) within thirty (30)
days after notice by Lessor to Lessee of such claim, Lessee shall
make request that such claim be contested; (ii) Lessor, at
its sole option, may forego any and all administrative appeals,
proceedings, hearings and conferences with the Internal Revenue
Service in respect of such claim and may, at its sole option,
either pay (in which event the additional rental provided for in
this Section 18 will become due and payable) the tax claimed, and
sue for a refund in the appropriate United States District Court
and/or the United "States Court of Claims, as Lessor shall elect,
or contest such claim in the Tax Court of the United States, con-
sidering, however, in good faith such request as Lessee shall make
concerning the most appropriate forum in which to proceed; (iii)
prior to taking such action, Lessee shall have furnished Lessor
with an opinion of independent tax counsel who shall be satisfac-
tory to Lessor, to the effect that a meritorious defense exists
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to such claim; and (iv) Lessee shall have indemnified Lessor in
a manner satisfactory to it for any liability or loss which Les-
sor may incur as the result of contesting such claim and shall
have agreed to pay Lessor on demand all costs and expenses which
Lessor may incur in connection with contesting such claim, includ-
ing, without limitation, (A) reasonable attorneys' and account-
ants" fees and disbursements, and (B) the amount of any interest
or penalty which may ultimately be payable to the United States
Government as the result of contesting such claim, and Lessee
shall have furnished reasonable security for such indemnifica-
tion as may be requested. In the case of any such claim by the
Internal Revenue Service referred to above, Lessor agrees prompt-
ly to notify Lessee in writing of such claim and agrees not to
make payment of the tax claimed for at least thirty (30) days, af-
ter the giving of such notice and agrees to give to Lessee any
relevant information relating to such claim which may be parti-
cularly within the knowledge of Lessor, and shall otherwise be
cooperative with Lessee in good faith in order to effectively
contest any such claim.

The obligations and liabilities of Lessee under this
Section incurred during the term of this Lease shall continue in
full force and effect, notwithstanding the termination of this
Lease whether by expiration of time, by operation of law or other-
wise unless and until expressly released by Lessor.

SECTION 19. MISCELLANEOUS.

19.1 Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have
been given when deposited in the United States, certified mails,
first class postage prepaid, addressed as follows:

If to Lessor:

If to Lessee:

B-W Credit Corporation
One IBM Plaza
Chicago, Illinois 60611
Attention: Vice President and

General Manager

United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, Illinois 60018

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

19.2 Execution in Counterparts. This Lease, and any sup-
plement hereto, may be executed in several counterparts, each of
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which so executed shall be deemed to be an original and in each
case such counterparts shall constitute but one and the same in-
strument. Although this Lease is dated January 1, 1976, for con-
venience, the actual date or dates of execution hereof by the par-
ties hereto is the date or dates stated on the acknowledgements
hereto.

19.3 Law Governing. This Lease shall be construed in
accordance with the laws of Illinois.

19.4 Severability. Any provision of this Lease which is
prohibited and unenforceable in any jurisdiction, shall be, as to
such jurisdiction, ineffective to the extent of such prohibition
or unenforceability without invalidating the remaining provisions
hereof. Any such prohibition or unenforceability in any jurisdic-
tion shall not invalidate or render unenforceable such provision
in any other jurisdiction.

19.5 Use of Equipment Beyond Lease Term. If Lessee uses
any unit of Equipment beyond the term of lease with respect there-
to, the obligations of Lessee (including the obligation to pay rent
at the rate stated in Section 2 hereof) hereunder shall continue;
provided, however, that such use shall not be construed as a renew-
al of such term of lease nor as a waiver of any right of or obliga-
tion to Lessor hereunder, and Lessor may take possession of such
unit at any time upon demand. If Lessee shall fail to comply with
Section 13 hereof within thirty (30) days after demand by Lessor, Les-

jjper...car"!_sor may charge and collect, as liquidated damages and not as a pen-
alty,the sum]of: $10.55*per dayjfor each day after demand, until
and including the day on which Lessee complies with Section 13
hereof.

19.6
this Lease.

Time of the Essence. Time is of the essence of

19.7 "Day" and "Business Day". Whenever used in this
Lease the word "day" shall mean "calendar day" unless modified
by the word "business". "Business day" means a day when Lessor's
Home Office is open for business with the public.

19.8 Further Assurances. Lessee agrees that at any time
and from time to time, after the execution and delivery of this
Lease, it shall, upon .request of Lessor, execute and deliver such
further documents and do such further acts and things as Lessor
may reasonably request in order fully to effect the purposes of
this Lease and to protect the Lessor's interest in the Equipment,
including, but not limited to, furnishing any and all information
necessary to enable Lessor to properly complete and file any and
all state or political subdivision thereof income tax returns in
connection herewith.

*or the then fair Aren'tal value 'of the Eqi^ipment per car per day ,_J
whichever is -greater , ( ' ' "
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If after an Event of Default, Lessee shall fail to make
;any payment or perform any act required by this Lease, Lessor may,
.but shall not be obligated to, make such payment or perform such
•-act for the account of and at the expense of Lessee, without de-
mand upon Lessee and without waiving or releasing any obligation
or-default. Lessor intends,, to reasonably promptly provide Lessee
-with written notice of its intention to make, any such payment or
•-• per form any such act, but in no event shall said written notice
be construed to be a .condition precedent to Lessor (i) so paying .
or performing, or (ii) being indemnified pursuant to the immedi-
ately following sentence. Lessee shall indemnify and hold harm-

j-.iess Lessor from and against all -losses and expenses (including,
.but not .limited to, attorneys' fees) suffered, or incurred by.Les-
sor by x-eason of any acts performed by it pursuant to this section
and Lessee shall pay to Lessor, upon demand, all sums so expended
.by Lessor or with, respect to which it shall'be entitled to be in-
-demnified, plus interest thereon, at the rate listed in Section
17 from the date on which such sums are expended by Lessor to the
-date on which'Lessee pays the.same to Lessor. .

19.9 Entire Agreement. This Lease exclusively and com-
pletely states the rights of Lessor and Lessee with respect to the
leasing of the Equipment and supersedes all other agreements, oral
-and written, with respect thereto. No variation or modification
•of this Lease and no waiver of any of its provisions or conditions
.shall be valid unless in writing and signed by duly authorized of-
ficers of Lessor and Lessee.

B-W CREDIT "CORPORATION

[ .S...E A L ] .
By: // <tt-&&*ljjL̂  ••'"

Vice President

/V.
ecretafy

[ S E A L ]
' ' ' ' ' -BY

•UNITED STATES RAILWAY LEASING COMPANY

Vice President

Assistant Secretary
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STATE OF ILLINOIS ).
) SS

COUNTY OF COOK )

- On this ..j_Qŷ  day of Ĵ̂ 'WAut. • 19$j>_ before 'me
personally appeared f?L*J> SŴ r̂ r̂ .A1 ' ___» to me

personally known, who, being by me duly sworn, says that he
is the Vice President of &-(/0 (̂ ftŝ /if £-<>rj%)r<sr/VAS

, that one of the seals affixed "to
the foregoing instrument is the corporate seal of said .
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of

\ Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation. . .

Notary Public

(SEAL)

^

My Commission Expires: //|U;t/ /,,.

STATE OF ILLINOIS

COUNTY OF COOK

On this -Ô ~̂ f -4̂ Y/ ofŷ -̂̂ y'W * ̂ 2> before me
personally appeared . ̂  .(̂^̂^̂•.̂^̂c.ê-. ' __ / to me
personally known, who be<png by me/;?duly sw6Xn, says vthj^t he.

Vice President of { Ĉ̂ x>fe./ <̂ Lfe*> ̂  A.̂ X>.«.̂  Ĉ ^6 -̂*̂
, that ;'one of the seal^/affTxed to_ _ _

the f fl^regog ins trument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

(SEAL)

My Commission Expires :

'Equipment Lease dated as of U73T

-23-



EXHIBIT A to Equipment Lease dated as of January 1 , 197 6

MANUFACTURER OR VENDOR:

U. S. RMLWAY MFG. CO.

"DESCRIPTION OF EQUIPMENT:

75 new 100-ton coil steel cars with lift off covers, bearing
car reporting marks MILW 92200 to 92274, both inclusive.

PURCHASE PRICE: $33,343.32/car — total price $2,500,749.00

DELIVER TO: Bensenville, Illinois

ESTIMATED DELIVERY DATES: January 28, 1976

OUTSIDE DELIVERY DATE: February 27, 1976

RENTAL PAYMENTS: 180 consecutive monthly payments of $321.26 per Car per month.



Exhibit B to Equipment Lease Agreement dated as of January 1, 1976

CERTIFICATE OF ACCEPTANCE

JO: U.S. Railway Mfg. Co. ("Manufac±urer" or "Vendor")
B-W Credit Corporation

I, a duly appointed inspector and authorized representative of
United States -Railway Leasing Company .._ ("Lessee"), do hereby
certify that I have received, approved and accepted delivery, on behalf
of the Lessee tinder the Equipment Lease dated as of January 1, 1976
between the Lessor and the Lessee, of the following units of Equipment
("Equipment") which units have been inspected prior to or concurrently
with such acceptance:

TYPE OF EQUIPMENT: NEW: ; ;

PURCHASE PRICE $2.500.749.00

MANUFACTURER: -U. S. Railway Mfg. Co.

PLACE ACCEPTED: Bensenville. Illinois

DATES ACCEPTED:

NUMBER OF ITEMS: 75

NUMBERED: MILW 92200 --92274

I do further certify that the foregoing equipment is in good order
and condition, and conforms to the specifications and standards for new
equipment applicable thereto, and to all requirements of law for equipment
of this nature, and at the time of delivery to the Lessee there was plainly,
distinctly, permanently and conspicuously marked in contrasting colors upon
each unit of Equipment the following legend in letters not less than one
inch in height: "OWNED AND LEASED BY BORG-WAKNER LEASING DIVISION OF B-W
CREDIT CORPORATION, CHICAGO, ILLINOIS".

The execution of this Certificate will in no way relieve or decrease
the responsibility of the Manufacturer or Ventor for warranties it has
made with respect to the Equipment.

Dated:
Inspector and Authorized Representative
of Lessee



Exhib i t C to E q u i p m e n t Lease Agreement: da t ed as of January 1, 1976

*
SCHEDULE OF CASUALTY VALUES

PERCENTAGE OF

1 ' ' • . 105.11
2 • 105.30
3 '. ' 105 .49
4 . 105 .67
5 • 105. .77
6 . 105.83
7 " 105 .89
8 1.06.00
9 ' - ' 106.11
10 - 106.21
11 ' . 1 0 6 . 3 2 .
12 . •• ' " . '106 .42
13 106 . 51
14 . 106-.61
15 • : 106. .77
16 , . 106'. 92
17 ' 107,. 03
18 107 :.13
19 107 .11
20 1°7' • 08
21 ' • 107;, 05

22 1°6 -97
23 I 0 6 i . 8 9
24 1.06.80

2 5 ' 1 06 . 6 6

26 • -106 -52

27 ; 106.33
28 . 106 .28

29 "' 1°6 -19
30 1 0 6 . 0 9
31 ' . 106. .04
32 105 .99
33 . 105 .94

34 ^•••'"\ 105 .87
35 f " -- ) 1°5 -80

36 . . \c^X 105 -73

37 99 . . 9 7
38 99. .88
39 . 9 9 . . 70



Exhibi t C to E q u i p m e n t Lease Agreement da ted as of January 1» 1976

t

SCHEDULE OF CASUALTY VALUES

PERCENTAGE OF
RENTAL P A Y M E N T NUMBER P U R C H A S E PRICE

40 - . . W . 6 7
41 '. ' " 99.57
42, , 9 9 . 4 5
43 99.33
44 99.21
45 :' ' ' 99 .08
46 9 8 . 9 4
47 9 8 . 7 9
48 . 98.64
49 . . 98 .48
5 0 . . 98.31
51 ' ...98.14
52 9 7 . 9 6
53 97.78
54 9 7 . 5 9
55 • 97 .39
56 - 97.19
57 96.98
58 96.77
59 . ' . 96.55
6 0 ' 9 6 . 3 2
61 9 0 . 4 2
62 90.18
63 89.9.3
64 ' ' 89.67
65 • 89.41
66' . ' • . 89.15
67 • : 88.88
68 : 88.6.0
69 ' ' 88.32
70 ' 88 .03
71 . 87.74
72 • 8 7 . 4 4
73 • : ,<::f~~\ 87.14
/ j / ' • • ' • A
74 . ( . -.- J 86.83

75 ' '\CT^ 86.51
76 . """ 86.1.9
77 .' . ' 85.86

78 85.53



.Exhibit C to Equipment Lease Agreement dated as of January 1 , 1976

SCHEDULE OF CASUALTY VALUES

P E R C E N T A G E O

RENTAL _PAYMENT HUHRER '

79 .' ' . 85.19
80 ' ' 84.85
81 . 8 4 -49
82 84.14
83 . 83.78
8 4 . 83 .40
85 '• 77'. 37
86 . 7 6 . 9 8
8 7 ' . 7 6 . 5 9
88 7 6 . 2 0

.89 - • 7 5 . 8 0 '
90 7 5 . 3 9
91 7 4 . 9 8
92 7 4 . 5 7
93 74.14
94 . . 7 3 . 7 2
95 7 3 . 2 9
96 . . ' 7 2 . 8 4
97 . 7 2 . 4 0
9 8 ' " ' . . - 71.95
99 . 71 .49
100 • • 71.02
101 . 7 0 . 5 5
102 ' ' 7 0 . 0 8
103 ' • ' . 69. 60
104 . 69.1.2
105 ' . :, ' 6 8 . 6 3
106 ' ' ' ;• " 68.14
107 "" 6 7 . 6 4
108 67.13
109 ' ' . ' . 6 6 . 6 3
HO 66.11
111 6 5 . 5 9
112 ' ^•••;r\ 6 5 . 0 6
1.13 . . . • . . ._ 6 4 . 5 3
11.4 '
11.5 •
116 • • ' .
117



Exhibit C to E q u i p m e n t - Lease Agreement dated as of J a n u a r y 1, 1976

SCHEDULE OF CASUALTY VALUES

P E R C E N T A G E O

1 1 8 - • . . ' . 61.86
119 • • • ' ' 61.31
120 . 6 0 . 7 6
121 . 6 0 . 2 1
122' 59 .66
123 . 5 9 . 0 9
124 . . . 58.52
125 . , 57 .95
126 ' . 57 .38
127 ' 56.81
128 . • 5 6 . 2 3
129 . . 5 5 . 6 5
130 55 .07
131 . 5 4 . 4 8
132 53 .89
1.33 . 53 .30
1 3 4 - ' . 5 2 . 7 0
135 . : 5 2 . 0 9
136 . 51.47
137 • . . . 5 0 . 8 6
13.8 . 5 0 . 2 4
139 • 4 9 . 6 3
140 . 49 .01
141 • . . 48 .38
142 ' 4 7 . 7 5
143 . ' 4 7 . 1 2
144 ' 4 6 . 4 8
145 ; 4 5 . 8 4
146 ' . 4 5 . 2 0

.147 ' ' 45 .54
148 ' 4 3 . 8 8
149 . 4 3 . 2 2
150 . 4 2 . 5 5
1 5 1 . - ' '
152 .
1 5 3 . '
154:
155 . .
156 ' ' ' . 3 8 . 4 9



.
E x h i b i t ' C t o ' ' E q u i p m e n t Lease Agreement da t ed as of

• '

SCHEDULE OF CASUALTY VALUES

PERCENTAGE OF

157 . . 3 7 . 8 0

158' • 37.11
159 3 6 . 4 0
160 . . 35 .68
161 . . 34 .98
162 . 3 4 . 2 6
163 33 .54
164 • 3 2 . 8 2
1.65 ' 3 2 . 0 9
166 31.36
167 30 .63
168 • 2 9 . 8 8
169 . . . 29.14
170 2 8 . 3 9
171 . 2 7 . 6 3
172 • 2 6 . 8 5
173 ' . 2 6 . 0 9
174 • . 25.31
175 . 2 4 . 5 5
176 2 3 . 7 7
177 . 2 2 . 9 8
178 ' 22 .19
179 . 2 1 . 4 0
180 • 2 0 . 9 6
181 ' 2 0 . 0 0



Exhibit D to Equipment Lease dated as of January 1, 1976

Upon the expiration of this Lease, provided this
Lease has not been earlier terminated and United States Railway
.Leasing 'Company (."Lessee") is not in default, hereunder,
Lessee shall have the following option:•

(a) Lessee shall have the right to purchase all
but not less than all of the units of Equipment
then leased hereunder at the end of the Rental
period for a price equal to the then Fair Market
Value of such units (as hereinafter defined).
Lessee shall give B-W Credit Corporation (the
"Lessor") written notice of any such election
not less than six months prior to the expira-
tion of the term of this Lease. Payment of the
Fair Market Value shall be made at the place of
payment specified in Section 2 of the Lease in
immediately available funds against delivery of
a bill of sale warranting title to the purchaser thereof
transferring and assigning to Lessee full and marketable
right, title and interest in and to such units
of Equipment and containing a warranty against
liens or claims of persons claiming by, through
or under the Lessor except liens and claims
which Lessee assumed or is obligated to dis-
charge under the terms of the Lease. Lessor
shall not be required to make any representa-
tion or warranty as to the condition of such
units of Equipment. . .

(b) The Fair Market Value of a unit of Equipment
shall be determined on the basis of, and shall be
equal in amount to, the value which would obtain
in an arm1s-length transaction between an informed
and willing buyer-user (other .than (i) a lessee

_currently in possession and (ii) a used equipment
dealer) under no compulsion to buy and an informed
and willing seller under no compulsion to sell.
If on or before 150 days prior to the expiration
of the term of this Lease, Lessor 'and Lessee are
unable to agree upon a determination of the.Fair
Market Value of a unit of Equipment, such value
shall be determined in. accordance with the foregoing

. definition by a qualified independent Appraiser,
at the expense of Lessee. Said Appraiser shall be

. .-instructed to determine .Fair Market Value



before the earlier of: 1) 30 days from the date
on which he is hired or 2) 60 days prior to the
expiration of the term of this Lease and b) promptly
communicate such Fair Market Value to Lessee and
Lessor in writing. The term "Appraiser" shall
mean such independent appraiser as Lessor and
Lessee may mutually agree upon, or failing-such
agreement within 30 days, a panel of three independent
appraisers, one of whom shall be .selected by
Lessor, the second by Lessee and the third designated
by .the first two so selected.

(c) Notwithstanding any undertaking of Lessee to '
purchase as provided hereunder, the provisions of
Section 11 of the Lease shall continue in full
force and effect until the date of purchase .and
the passage of ownership of the units of Equipment
purchased by Lessee upon such date.

Exhibit 0 to Equipment Lease dated as of January 1, 197
(page 2)



.SUBLEASE

AGREEMENT made and entered into this first ri;»y o( January . 19?6_
between

UNITED STATES RAILWAY LEASING COMPANY
an Illinois corporation (hereinafter called "United") and

CHICAGO, MILWAUKEE, ST. PAUL AND JpACTFTC

RAILROAD. COMPANY
(hereinafter called "Lessee")

RECITALS
Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically

designated, atl upon the rentals, terms and conditions set forth in this Lease. . -

AGREEMENT
It is Agreed: .
1. Lease of Cars, United agrees to lease to Lessee and Lessee agrees to and does hereby lease

from United the Cars (the term "Cars" and other terms used herein are defined in Paragraph 28
hereof). The Cars covered by this Lease are those which shall be delivered to and accepted by Lessee
pursuant to Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car immediately

-'upon its-acceptance pursuant to Paragraph 3.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible. United's
obligations with respect to delivery of all or any of the Cars are hereby made expressly subject to, and
United shall not be responsible for, failure to deliver or delays in delivering Cars due to labor
difficulties, fire, delays and defaults of carriers and material suppliers or Car manufacturers, acts of
God, governmental acts, regulations and restrictions or any other causes, casualties or contingencies
beyond United's control; provided, however, that in no event shall Lessee be obligated to accept
delivery of Cars after February 27 ,^1976
Initial delivery shall be f.o.t. BensenyjLlle , Illinois

From and after acceptance of a Car, Lessee shall be' liable for, and shall pay or reimburse United for
the payment of, all costs, charges'and expenses of any kind whatsoever on account of or relating to
switching, demurrage, detention, storage, transportation or movement of a Car, including specifically,

, but not exclusively, freight and switching charges for movement at any time and from time to time to
and from any repair shops, storage or terminal facilities. .

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit A; but Lessee shall be solely responsible for
determining that Cars are in proper condition for loading and shipment. Within ____JL_i__days
after United shall give Lessee notice that some or all Cars are ready for initial delivery. Lessee may
have its authorised representative inspect such Cars at (the point of delivery) too -nianufoouireM;
•piaHtf* and accept or reject them as to condition. Cars so inspected and accepted and any Cars which
Lessee does not elect to inspect shall upon delivery thereof to Lessee as above provided be
conclusively deemed to be accepted and subject to this Lease and to meet all requirements of this
Lease. Lessee shall issue and deliver to United with respect to all Cars accepted, a Certificate of
Inspection and Acceptance in the form of Exhibit B.

.•"Strike inapplicable material in Paragraph 3.

* _i_
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A, Use and Possession, Throughout the continuance of this Lease so long as Lessee is not in
default hereunder. Lessee shall be entitled to possession of each Car from the dale the Lease becomes
effective as to such Car and shall use such Car (a) on its own property or linos; or (b) upon the lines
of any railroad or other person, firm or corporation in the usual interchange of traff ic; provided,
however, that Lessee agrees that the Cars shall at all times be used (i) in conformity with Interchange
Rules; (ii) in compliance with the terms and provisions of this Lease; (iii) in a careful and prudent
manner, solely in the use, service and manner for which thy/ werp_rk!sifined: (iv) only v/i.rjvn the
continental limits of the United States of America or in/Canada;/and (v) in such service as will not
constitute a "unit train" rw in Guch-Mfvico as >wi l l employ more tnao-ujn porcunfe4^K!-CuVj'os-iJei4-
of ony one-iroin; OKCOpt assomo roi>i>Hs4roov-i.nt'OfchO'n»ji>'procti€&o boyond Locooo'o-corurol.

temporary or
i ncidentaI
use in

5. Term. This Lease shall be for a term which shall commence on the date of delivery by
United of the first Car, as provided in Paragraph 2 hereof, and shall terminate fifteen (l^Vs
from the Average Date of Delivery unless sooner terminated in accordance with the provisions of this
Lease or unless extended pursuant.to written agreement of the parties.

6- ^MffiiMk^KMKfM

See Rider Paragraph R-l
7. Payment Lessee shall make payment of all sums due hereunder to United in Chicago funds

at the address provided in Paragraph 21 hereof, or such other place as United may direct. Rental
payments shall be made monthly in advance on or before the first day of each month for which such
rental is due, except that the first full month's payment shall include rental covering any prior period
of less than one month.

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or have
any right or title in the Cars except the rights herein expressly granted to it as Lessee/

9. Repairs. Lessee shall perform or cause to be performed and shall pay all costs and expenses
of, all Repair Work without any abatement in rent or other loss, cost or expense to United. Any
parts, replacements or additions made to any car shall be accessions to such car and title thereto shall
be immediately vested in United without cost or expense to United.

10. Substitution of Cars. United may, at any time and from time to time, replace any Casualty
Cars with Replacement Cars and such Replacement Cars shall be deemed to be subject to all terms
and conditions of this Lease as if'the same had been originally delivered to Lessee at the time and in
the place of Cars for which they are substituted. The parties shall execute amendments to this Lease
and such other or further documents as may be required by either party hereto to evidence the
withdrawal from and termination of this Lease with respect to Casualty Cars, or to include any .
Replacement Cars within the terms and provisions of this Lease and of any other document under"
which United has assigned its rights hereunder, as permitted in Paragraph 19 hereof.

11. No Abatement of Rent. Rental payments on any Car shall not abate if such Car is out of
service for Repair Work nor on account of any other reason whatsoever.

12. Taxes. Lessee shall be liable for and pay or reimburse United for payment of all Federal,
State or other governmental charges or taxes assessed or levied against the Cars, including but not
limited to (i) all Federal, State or local sales or use taxes imposed upon or in connection with the
Cars, this Lease, or the manufacture, acquisition, or use of the Cars for or under this Lease; (ii) all
taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign country and/or any
governmental subdivision thereof; and (iii) all taxes or governmental charges assessed or levied upon
its interest as Lessee of Cars. If any levy or assessment is made against United or which United shall
pay on account of any of the foregoing matters or on account of ils^w^Ktp-ef the Cars, exclusive,
however,- of any taxes on the rentals hereunder or the net income of United therefrom (except any

Lessee acknow-
ledges that it:
interest is th.
of a sublessee
and that a I I o
its rights her
under are sub-
ject and sub-
ordinate to
those of ;

United's lessc
and any assign
of such lessor-
rights,, except
as provided in
Rider R-2.

interes I

provided, however, that Lessee agrees;that none of the Cars w i l l be physic a l l y located outside
of the United States more than <10/J of ;any calendar year and Lessee shall indemnify and hold
United harmless for- any loss, .cost or ;expense suffered by United under the provisions of any
lease or other instrument whereby United shall have obtained its rights to the Cars or suffr-
by United on account of the loss of any tax benefit or otherwise by reason of the breachby
Lessee of this undertaking;! . _2- '

suf fere'd



Such tax on rentals which is in substitution lor, or relieves the Lessee from tho payment of taxes
which it would otherwise bo obligated to pay or reimburse as hereinbefore provided). Lessee will
promptly pay or reimburse United for same; but the Lessee shall not be required to pay the same so
long as it shall in good faith and by appropriate legal or administrative proceedings contest the
validity or amount thereof uniess thereby,.in the judgment of United, the rights or interest of United
in and to the Cars will be materially endangered. In the event any tax reports arc required to be made
on the basis of individual Cars, the Lessee will either make such reports in such manner as to show the
ownership of such Cars by Owner or will notify United of such requirements ar.d will make such
report in such manner as shall be satisfactory to United.

13, Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect United's-
title, including but not limited to liens or encumbrances which arise out of any suit involving Lessee,
or any act, omission or failure of Lessee or Lessee's, failure 'to comply with the provisions of this
Lease, and Lessee shall promptly discharge any such lien, encumbrance or legal process.

14. Indemnities — Patent Covenants. Lessee agrees to indemnify United and hold it harmless
from any loss, expense or liability which United may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with the
use, possession or operation of a Car while subject to this Lease, and without regard as to how such
charge, claim, proceeding suit or other event arose, including without limiting the generality of the
foregoing, whether it arises from latent or other defects wjiich may or may not have been
discoverable by United. United agrees to indemnify Lessee and save it harmless against any charge,
loss, claim, suit, expense or liability arising out of or on account of the use or incorporation by
United upon delivery of a Car or upon the making of repairs thereto by United, of any invention or
the infringement of any patents, except if such invention was used or incorporated by reason of
Lessee's specifications. The term "United" shall mean and include any subsidiary, parent or affiliated
corporation for all purposes of this Paragraph 14. Lessee's indemnity shall not eliminate any rights
which Lessee may have under any manufacturer's warranty assigned to it pursuant to Paragraph 22.
The indemnities and assumptions of liability herein contained shall survive the termination of this
Lease. Each party shall, upon learning of same, give the other prompt notice of any claim or liability
hereby indemnified'against. . *

15. Lettering — Inventory. At United's election alt cars may be marked with United's/name
designating it as owner or Cessor and may bear the following inscription: "Title to this car subject to

documents recorded under Section 20c of Interstate Commerce Act". Except for renewal and
maintenance of the aforesaid lettering or lettering showing the interest of the Lessee, no lettering or
marking shall be placed upon any of the Cars by Lessee except upon the written direction or consent
of United. United may at its own cost and expense inspect the Cars from, time to time wherever they
may be. and Lessee shall, upon request of United, but no more than once every year, furnish to
United its certified inventory of all Cars then covered by this Lease.

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or damaged
.beyond economic repair. Lessee shall, by notice, promptly arid 'fully advise United of such
occurrence. Except where United shall have received payment for such Casualty Car from a handling
railroad or other party under and pursuant to Interchange Rules, Lessee shall, within 45days after
demand by United, promptly make payment to United in the same amount as is prescribed in the
Interchange Rules for the loss of such Car. This Lease shall continue in full force and effect with
respect to any Casualty Car irrespective of the cause, place or extent of any casualty occurrence, the
risk of which shall be borne by Lessee; provided, however, that this Lease shall terminate with
respect to a Casualty Car on the date United shall receive all amounts and things granted it on
account of such Car under this Paragraph 16 and Lessee shall have no further liability to United
hereunder except for accrued rent and as such arises or exists under Paragraphs 12, 13 and 14 hereof.

interest or
Owner's

or Owner's
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17. Return of CMS. U|ion tho 'jxpirntion or upon the termination ol this Lease wun rcspc'.i KJ
any Car- (other than pursuant to Paragraph 1C hereof). Lessee sh.ill <»t its sole cost und expense
forthwith surrender possession of such Car to Unrl'.'d by .delivering some to United as suf.h cor shop.
storage or terminal far.iiiiy\os \\ may designate by notice to Lessee, fach Car so surrendered sh/ill-be
in the same or as good condition, working order and repair as when delivered to Lessee, wear and tear
from ordinary uso and lha passage of time exccptcd, and shall be "in need of no Repair Work. Until
the delivery of possession to United pursuant to this Paragraph 17. Lessee shall continue to be liable
for and shall pay rental at the rate baing paid immediately prior to termination or expiration, and
Lessee shall in addition make all other payments and beep all obligations and undertakings required
of Lessee under any and all provisions of this Lease as though such termination or expiration had not
occurred. If United shall so request by notice delivered prior to surrender of possession of such Car as
above provided. Lessee shall provide suitable storage for such Car for a period of ninety (90) days
from the date of expiration or termination and inform United of the place of storage and the
reporting number of the Car there stored. Delivery in storage shall constitute delivery of possession
for the purpose of "this Paragraph 17 and such storage shall be at the risk of United; Upon termination
of the scorage period or upon request of United prior thereto. Lessee shall cause the Car to be
transported to United as above provided. • -

18. Default If Lessee shall fail to make any payment required hereunder within 20 days after
same shall have become due or shall default or fail for a period of 20 daysJn the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its
part hereunder, or if a proceeding shall have been commenced by-or-cgomat- Lessee under any
bankruptcy laws. Federal or State, or for the appointment of a receiver, assignee or trustee of Lessee
or its property/ or if Lessee shad make a general assignment for the benefit of creditors, then and in
any of said events United may:

(3) proceed by appropriate court action either at law or in equity for specific performance
by the Lessee of the applicable covenants of this Lease or to recover from Lessee al! damages,
including specifically but not exclusively, expenses and attorneys' fees which United may sustain

. _ by reason of Lessee's default or on account of United's enforcement of its remedies hereunder;
*

(b) elect only to terminate the Lessee's right of possession (but not to terminate the Lease)
^ without releasing Lessee in whole or in part from its liabilities and obligations accrued hereunder,
or hereafter to accrue for the remaining term of the Lease, and thereupon require Lessee to
deliver all such Cars to United at such places as it may designate^- to take possession itself,,of
any or all of the Cars wherever same may be found. United may, but need not, require delivery
of the Cars to it or repossess the Cars, but in the event the Cars are delivered to United or are
repossessed. United shall use reasonable efforts to relet the same or any part thereof to others
upon a reasonable rental and such other terms as it may see fit. The proceeds of any such
retelling shall first be applied to the expenses (including reasonable attorney's fees] of retaking
and retelling of the Cars and delivery to the new lessee and then to the payment of rent due
under this Lease. Lessee shall pay any deficiency remaining due after so applying the proceeds as
the same.shall accrue. United shall not be required to accept or receive any lessee offered by
Lessee, or do any act whatsoever or exercise any diligence whatsoever, in or about the procuring
of another lessee to mitigate the damages of the Lessee or otherwise. The election by United,to
relel the Cars and the acceptance of a new lessee shall riot operate to release Lessee from liability
for any existing or future default in any other covenant or promise herein contained;

(c) declare this Lease'terminated and recover from Lessee all amounts then due and payable
plus, as liquidated damages for loss of bargain and not as a penalty, the Present Worth, as of the
date of such termination, of the excess, if any. of the tota! remaining rentals reserved under the
Lease from the date of such turminotion to the expiration date of the then current term of the
Lease over the fair rental value of the Cars for such period;

on the lines of
the Lessee

after notice
from United'

oh the lines
of the Lessee

or if a proceeding shall have been commenced against Lessee under any bankruptcy
laws, Federal or State, or for the appointment of a receiver, assignee or Trustee
ofLessee or its property and the continuance of any such proceeding or any order
or decree continuing same shall be unstayed and in effect for at least thirty (30}
days, ___• '. J ' '



invalid or

l"he Owner or

(d) recover or take possession .of any or all of the Cars and hold, possess and enjoy the
same, free from any right of the Lessee to use the Cars for any purposes whatsoever.

The remedies provided in this Paragraph 18 in favor of United shall not be deemed exclusive but shall,
where noy by rule of law inconsistent with each other, be cumulative and may be availed of singly, in
combination, or all together and in any order, and shall be in addition to all other remedies, in
United"s favor existing at law or in equity. The Lessee hereby waives any mandatory requirements of
law now or hereafter in effect which might limit or modify any of the remedies herein provided to
the extent that such waiver is permitted by law.-

19. Sublease and Assignment The right to assign this Lease by either party and the Lessee's right
to sublease shall exist only as follows:

(a) Lessee shall have no right to assign or sublease or loan any of the.Cars without the prior
written consent of United; provided, however, that Lessee shall have the right to assign all of its
rights under this Lease to another railroad corporation which succeeds to all or substantially all
of the business of Lessee, provided such successor shall expressly assume all of the obligations
•and liabilities of Lessee hereunder;

(b) all rights of United hereunder may be assigned, pledged, mortgaged, transferred or
otherwise disposed of either in whole or in part without notice to Lessee. This Lease and Lessee's
rights hereunder are and shall be subject and subordinate to any chattel mortgage, security
agreement or equipment trust or other security instrument covering the Cars heretofore or
hereafter created by\United. If United shall have given written notice to Lessee stating the
identity and post office address of any assignee entitled to receive future rentals and any other
sums payable by Lessee hereunder. Lessee shall thereafter make such payments to the designated
assignee.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to-
relieve such party of any liability or undertaking hereunder nor to impose; any liability or undertaking
hereunder upon any such assignee or sublessee except as otherwise provided herein or unless expressly
assumed in writing by such sublessee or assignee.

20. Opinion of Counsel. Upon the request of United or its assignee at any time or- times. Lessee
will deliver to United a favorable opinion of counsel for Lessee, addressed to United or its assignee in
.form and substance satisfactory to counsel for United or its assignee, which opinion shali.be to the
effect that:

(a) Lessee is a corporation duly organized and validly existing in good standing under the
laws of the state of its incorporation, and has corporate power to and has taken all corporate
action necessary validly to enter into this Lease and carry out its obligations hereunder;

(b) this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid
. and binding obligation of Lessee, enforceable in accordance with its terms;

(c) the Cars which are then subject to the Lease are held by Lessee under and subject to the
provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone claiming by,
through or under Lessee; and all of the Cars were, upon delivery to Lessee, in condition
satisfactory to Let-fee and were accepted by Lessee in accordance with the terms of this Lease;

(d) neither Lessee nor its counsel know of any requirement for recording, filing or
depositing of this Lease, other than with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commence Act, which is necessary to preserve or protect the-
title of Qwneror its assignee in the United States of America; and

interest o
United and
the

USRL-RP — 11/73



IE) no governmental, administrative or judicial authori/ation, permission, consent or
approval is necessary on the part of Lessee in connection with this Lease or any action
contemplated on its part hcreundor.

21. Notice. Any notice required or permitted to be given pursuant to the terms of this Lease
shall be properly given when made in writing, deposited in the United States mail, registered or
certified, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
Des Plaines, Illinois 60018

Union Station
Lessee at: 516 West Jackson Blvd.,

Chicago, 111. 60606

Attn: Vice President - Finance and Accounting
or at such other address as either party may from time to-time designate by such notice in writing to
the oth^r.

22. Warranty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; and United shall have no liability hereunder for damages of any kind,
including specifically but not exclusively, special, indirect, incidental, or consequential damages on
account of any matter which might otherwise constitute a beach of warranty or representation.
United agrees to assign to Lessee .such rights as it may have under warranties, if any, which it may
have received from the manufacturer of any Cars or parts therefor and shall at Lessee's expense
cooperate with Lessee and take such action as may be reasonably requested to enable Lessee to
enforce such rights. Lessee represents that all of the matters set forth in Paragraph 20{a) through and
including (e) shall be and are true and correct at all times that any Car is subject to this Lease .

23. Governing Law — Writing: The terms of this Lease and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois. The terms of this Lease and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party against whom enforcement of such change or termination is sought.

24. Counterparts. This Lease may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, andtsuch counterparts together shall constitute but one
and the same contract, which may be evidenced by any such signed counterpart.

25. Severability — Waiver. If any term or provision of this Lease or the application thereof to
any parsons or circumstances shall to any extent bo invalid or unenforceable, the remainder of this
Lease or the application of such term or provision to persons or circumstances other than those as to
which it is invalid or unenforceable shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced.to the fullest extent permitted by law. Failure of United to-exercise
any rights hereunder shall not constitute a waiver of any such right upon the continuation or
recurrence of the situation or contingency giving rise to such right.

26. Terminology. In construing any language contained in this Lease, no reference shall be made
and no significance given to paragraph titles, such titles being used only for convenience of reference.
Where the context so permits, the singular shall include the plural and vice ver vx

27. Past Duo Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation-of this'Lease, shall result in the obligation on the part of the Lessee to

provided, that if any matter set forth in subsections (d) or (e) of Paragraph 20 shall prove, at
any time, to be untrue or incorrect by reason of any change in law, Lessee shall have thirtv ttrt
ays^ron, the date such matter became untrue or incorrectlithin which o con y w u "new }

law in order to make the substance of such representation and warranty true and rnrrrlt



pay also an amount equal to ten per cent per annum (or if such rate may not lawfully be charged.
then the highest rate which may lawfully be charged) of such overdue sum for the period of time
during which overdue and unpaid. •

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning:

(a) "Cars" — railroad cars of the type, construction and such other description as is set
forth in Exhibit A.

(b) "Interchange Rules" — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect from time to time
by the American Association of Railroads and any other organization, association, agency, or
governmental authority, including the Interstate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

(c) "Average Date of Delivery" — that date which is determined by (i) multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such
day and the date of delivery of the first Car hereunder, and (ii) adding all of the products so
obtained and dividing that sum by the total number of Cars delivered and (iii} adding such
quotient rounded out to the nearest whole number to the date of delivery of the f irst Car. The
date on which delivery of a Car shall be deemed to have been made will be the day following
delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shall be conclusively deemed
delivered to the Lessee on the earliest date shown on any of the following: (i) Certificate of
Inspection and Acceptance or other writing accepting a Car signed by the Lessee; or (ii) a bill of
lading showing delivery to Lessee or to a railroad for the account of Lessee.

(d) "Repair Work" — All repairs, maintenance, modifications, additions or replacements
required to keep and maintain the Cars in good condition, working order and repair (wear and
tear from ordinary use and the passage of time excepted), in compliance with Interchange Rules
in effect from time to time and complete with all devices, appliances appurtenances and parts
with which the Cars were initially equipped or which from time to time may be required by
Interchange Rules.

(e) "Casualty Cars" - Cars which are lost, stolen, destroyed or damaged beyond economic
repair.

(f) "Replacement Cars" - Cars of substantially similar description and specifications to that
set forth in Exhibit A which are substituted for Casualty Cars.

(g) "Present Worth" - An amount equal to the excess of the total remaining rentals over
the fair rental value all.as.determined in Paragraph 18(c), discounted five percent per annum
compounded annually.

(h) "Owner" - shall mean United's lessor or such other party as
shall, from time to time, have title to the Cars.

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of the parties and (to the extent permitted
in Paragraph 19 hereof) their successors and assigns. Without limiting the generality of the foregoing,
the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure tO'the benefit
of any assignee of United, and if such assignee isu trustee or secured party under an indenture under
which evidence of indebtedness, has been issued in connection with the financing of the Cars, then
also to the benefit of any holder of such evidence of indebtedness. •



30. Recording. Upon request by United. Lessee shall join in the execution of a memorandum or
short form of this Lease for use in rccordation under Section 20c of the Interstate Commerce Act or
such other rccordation as United deems appropriate. Said memorandum or short form of [ease shall
describe the parties, the Cars being leased and the term of this Lease including any options to extend
and shall incorporate the Lease by reference.

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day and
year first above written.

UNITED STATES RAILWAY LEASING COMPANY
an Illinois corporation .

By.
'. President

[SEAL]

ATTEST:

Secretary

CHICAGO, MILWAUKEE, ST. PAUL AND
PACIFIC RAILROAD COMPANY *

a(n) corporation

By
- President

[SEALJ

ATTEST:

Secretary

USRL-RP " 11/73



STATE OF ILLINOIS
COUNTY OF COOK ' SS

On this day of 19 , before me personally
•appeared ..; ~
to-me personally known, who being by me duly sworn says that he is President of the
United States Railway Leasing Company, and , to-me personally known
to be the Secretary of said corporation,, that the seal aff ixed to the
foregoing instrument is the corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

Notary Public

STATE OF
COUNTY OF } SS

On this ; day of , 19 , before me personally
appeared ,
to me personally known, who being by me duly sworn, says that he is
President of

and
to me personally known to be the Secretary of said corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that-the execution of the foregoing instrument was the froe act and deed
of said corporation.

Notary Public

~8A-
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EXHIBIT A

Lease dated....J.a;nu,a,ry...l j, 19..7.6..., by and between United States Railway

Leasing Company .("United") and.. Chicago^ ...Milwaukee^.....St .....Paul.. _rLessee-,
& Pacific Railroad Company,

TYPE AND DESCRIPTION OF CAR: New 100 ton .48 ' 0" trough l i f t -off
cover coil cars

NUMBER OF CARS: Seventy Five (75)

INTERIOR EQUIPMENT: None

SPECIAL LININGS: None

PERMITTED LADING USE: Coil Steel

REPORTING NUMBERS AND MARKS: Milw 92200 - Milw 92274

SPECIFICATIONS DESIGNATED BY LESSEE: Cars painted per Lessee's
specifications.

—9 —
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EXHIBIT B

Lease dated.... J^nu^ry....?-..! .......... 19. .7.?..., by and between United Slates Railway

Leasing Company ("United") nnd..C.hjcago , Mi l.^Ukee St. Paul
and Pacific Railroad Company

CERTIFICATE OF INSPECTION AND ACCEPTANCE

__ 19

United States Railway Leasing Company . • • • .
2200 East Devon Avenue
DesPlaines, Illinois 60018

Gentlemen:

The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made an inspection of Seventy Five _ (_ZJ2 _ ) Cars bearing numbers as
follows:

Milw 92200 to 92274

or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and hereby
accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly marked in
stencil on both sides of each Car with the words

Owned and Leased by
Borg-\7arner Leasing
Division of B-W Credit Corp.
Chicago, Illinois

Title to this Car subject to documents recorded
under Section 20c of Interstate Commerce Act

in readily visible letters not less than one inch (I") in height; and
that each of said Cars conforms to, and f u l l y complies with the terms
of said Lease and is in condition satisfactory to the Lessee.

Lessee

-10-
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RIDER consisting of one (1) page attached to and made a part of
Sublease dated January 1, , 19 76, by and between UNITED STATES
RAILWAY LEASING COMPANY ("United") and CHICAGO, MILWAUKEE, ST. PAUL,
AND PACIFIC RAILROAD COMPANY ("Lessee").

R-l- Rentals. During the term of this Lease, Lessee shall
pay to United for each car the following rentals per car
per month for the following periods:

• • . . ' • . $
From the date of delivery thereof
to the fifth anniversary of the
Average Date of Delivery $ 440.40

From the fifth anniversary of the
Average Date of Delivery to the tenth
anniversary of the Average Date of
Delivery $ 400.10

From the tenth anniversary of the
Average Date of Delivery until the
Date of Termination " $ 340.60

R~2- Sublease. Lessee acknowledges that United 's right,
title and interest in the Cars shall be either that of the owner
of the Cars or may be that of a lessee under and pursuant to
that certain Lease by and between United as lessee and B-W
Credit Corporation as Lessor dated .as of January_l , * 1 9 76 •
•fcee&eo •• 1 ujMrkea? — aekfl-ewjre-d go o- •• t- h a t — fr—eef>y— -04 — s-Mrd—Leaee— too been

i£ — 3r6— j-a-m-1. 1 i a r -w-i-t h ..... t ke— ̂ear-m o t h o r eo f .
United intends to assign this Sublease to B-W Credit Corporation
under the Lease between said parties. United, Lessee and1 B-W
Credit Corporation have, pursuant to and as a part of said
Assignment, acknowledged that the rights of Lessee hereunder
are subject and subordinate to the rights of B-W Credit Corpor-
ation as Lessor under the Lease; provided, however, that so long
as Lessee shall not be in default under any of the terms and
conditions of this Sublease, it shall be entitled to quiet
possession of the Cars and all other rights afforded Lessee here-
under, all as is more particularly set forth in said Assignment.
R-3. Lessor̂  Repr esj?n t̂ at ion . Lessor represents that:

(a) Lessor is a corporation duly organized and validly exist-
ing in good standing under the laws of the state of its incorpo-
ation, and has corporate power to and has taken all corporate
action necessary validly to enter into this Lease and carry out
its obligations hereunder.

(b) 'this Lease has been duly executed on behalf of Lessor and
constitutes the legal, valid and binding obligation of Lessor,
enforceable in accordance with its terms, subject as to enforce-
ability to all applicable bankruptcy, moratorium, reorganization
and other laws affecting the rights of creditors generally from
time to time in effect.

j Page 1



ASSIGNMENT OF SUBLEASE AND AGREEMENT

THIS ASSIGNMENT OF SUBLEASE AND AGREEMENT made as
of this day of , 197 , by UNITED STATES
RAILWAY LEASING COMPANY, an Illinois corporation having its
principal office in Chicago, Illinois (hereinafter called
"Assignor") to B-W CREDIT CORPORATION,. a Delaware corporation
having its principal offices in Chicago, Illinois (herein-
after called "Assignee").

W I T N E S S E T H :

WHEREAS, Assignor does desire that Assignee purchase
a total of seventy-five (75) new coil steel railroad cars
with lift-off cover costing a total of approximately

Dollars
(§___ ) (hereinafter called the "Cars"), from U. S.
Railway Mfg. Co. for purposes of leasing such Cars to Assignor;

WHEREAS, if Assignee is willing to purchase such Cars,
and lease the same unto Assignor over a ( )
year term. Assignor does further desire~to~~suBTeas'e" such Cars to
Chicago, Milwaukee, St. Paul and Pacific Railroad Company (here-
inafter called the "Sublessee"), pursuant to a-Sublease Agree-
ment (hereinafter called the "Sublease") to be entered into
between Assignor, as sublessor, and Sublessee;

WHEREAS, Assignee is willing to purchase such. Cars
as aforesaid, and to lease the same unto Assignor pursuant to
an Equipment Lease Agreement (hereinafter called the "Lease")
to be entered into between Assignor and Assignee, if, and only
if, Assignor will agree to enter into the Sublease with Sub-
lessee in the same format as Exhibit A to the Lease, and will
further assign unto Assignee, but nevertheless for security
.purposes only, Assignor's rights as sublessor in the Sublease
with Sublessee;

NOW., . THEREFORE, to induce the Assignee to purchase .
the Cars and lease them to Assignor, and for other good and
valuable consideration, the receipt of which is hereby acknow-
ledged, the parties hereto agree as follows:

1. As security for the full, faithful and timely pay-
ment of all rent and other amounts due under the Lease, Assignor
hereby irrevocably assigns, transfers, and sets over unto Assign-
ee all of Assignor's right, title and interest in, and to, the

EXHIBIT P



Sublease, with respect to the Cars, together with all rights,
power, privileges, arid other benefits of the Assignor, as
sublessor under the Sublease, as they relate to the Cars,
including (without limitation) the immediate right to receive
and collect all rentals and other sums payable to or receivable
by the Assignor, with respect to the Cars, under or pursuant
to the provisions of the Sublease, and the right to make all
waivers and agreements, to give all notices, consents and
releases,.to take all action upon the happening of a default
or an event of default under the Sublease, with respect to
the Cars, and to do any and all other things whatsoever which
the Assignor is or may become entitled to do under the Sub-
lease with respect to said Cars.

2. The assignment made hereby is executed only as
security for the payment to Assignee by Assignor of all rents
and other sums, if any, due under the Lease, and, therefore,
the execution and delivery of this Assignment and Agreement
.shall not subject Assignee to, or transfer, or pass, or in
any way affect or modify, the liability of the Assignor as
sublessor under the Sublease with respect to the Cars, it
being understood and agreed that notwithstanding this Assign-
ment, all obligations of the Assignor to the Sublessee under
the Sublease with respect to the Cars shall be and remain
enforceable by the Sublessee, its successors and assigns,
against, and only against, Assignor.

3. Assignor covenants and agrees that it will per-
form all of its obligations to be performed under the terms ^
of the Sublease with respect to the Cars, and hereby irrevocably
authorizes and empowers Assignee, in its own name, or in the
name of Assignor, on the happening of any failure by Assignor
to perform any such obligation(s), to perform'or cause the
same to be performed, at Assignor's expense.

4. Upon the full discharge and satisfaction of all
of the obligations of Assignor, as Lessee under the Lease, the
assignment made hereby and all rights herein assigned to Assign-
ee shall cease and terminate, and all estate, right, title and
interest of Assignee in and to the Sublease shall revert to
Assignor.

5. Assignor hereby warrants and covenants (a) that
the Sublease' is on file with the Interstate Commerce Commission,
is not in default, and based on the opinion of counsel for the
Sublessee, is valid, in full force and effect and is enforce-
able in accordance with its terms (subject only to bankruptcy,
insolvency and reorganization laws and other laws governing
the enforcement of lessors' or credtors' rights in general),
(b) that the execution and delivery of this Assignment and

-2-



Agreement has been duly authorized, and this Assignment and
Agreement are and will remain the valid and enforceable obli-
gations of Assignor in accordance with their terms, (c) that
the Assignor has not executed any other assignment of the
Sublease, and its right to receive all payments thereunder
with respect to the Cars is and will continue to be free and
clear of any and all liens, agreements or encumbrances created
or suffered by any act or omission on the part of Assignor,
(d) Assignor's principal place of business is situate in
Des Plaines, Illinois, and (e) that notwithstanding this Assign-
ment and Agreement, Assignor will perform and comply with
each and all of the covenants and conditions in the Sublease
on Assignor's part to be so -performed and complied with.

6. Assignor covenants and agrees with Assignee that
in any suit, proceeding or action brought by Assignee under the
Sublease for any installment of, or interest on, any rental or
other sum owing thereunder with.respect to the Cars, or to
enforce any provisions of such Sublease, the Assignor will
save, indemnify and keep Assignee harmless from and against
all expense, loss or damage suffered by reason of any defense,
set-off, counterclaim or recoupment whatsoever of the Sub-
lessee thereunder arising out of a breach by Assignor of any
obligation in respect of the Cars or such Sublease or arising
out of any other indebtedness or liability at any time owing
to such Sublessee from Assignor.

7. Assignor will from time to time take such action
and execute such documents as Assignee may from time to time
reasonably request in order to confirm or further assure and
secure the assignment made hereby and the provisions hereof.

8. Assignor agrees that it will not, without the
prior written consent of Assignee, enter into any agreement
amending, modifying or terminating the Sublease, and any
attempted amendment, modification or termination without
such consent shall be null and void and of no effect.

9. This Assignment and Agreement shall be governed
by the laws of the State of Illinois.

10. This Assignment and Agreement shall be binding
upon and inure to the benefit of the parties hereto and their
.respective successors and assigns.

11. Assignor shall cause copies of all notices re-
ceived in connection with the Sublease to be promptly delivered
to Assignee at One IBM Plaza, Chicago, Illinois 60611, or at
such other address as the Assignee shall designate.

•3-



IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be signed and sealed by their respective
officers thereunto duly authorized, as of the date first above
written.

B-W CREDIT CORPORATION

By:
Vice President

ATTEST:

Assistant Secretary

ATTEST:

UNITED STATES RAILWAY LEASING COMPANY

By: :
Vice President

Assistant Secretary



STATE OF ILLINOIS)
) SS.

COUNTY OF C 0 0 K) .

On this day of , 197 , before me
personally appeared , to me personally
known, who being by my duly,sworn says that he is Vice President
of B-W Credit Corporation and ' , to me
personally known to be the Assistant Secretary of said corpora-
tion, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and they, acknowledged that the execu-
tion of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

My Commission Expires:

STATE OF ILLINOIS)
) SS.

COUNTY OF C 0 0 K)

On this day of __, 197 , before me
'personally appeared , to me personally
known, who being by me duly sworn says that he is Vice President
of United States Railway Leasing Company, and
to me personally known to be the Assistant Secretary of said
corporation', that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by author-
ity of its Board of Directors, and they acknowledged that the
execution of the foregoing, instrument was the free act and
deed of said corporation.

Notary Public

My Commission Expires:

_£;_



The undersigned, being the parties described in the
foregoing Assignment as the Assignor, Assignee and Sublessee,
hereby acknowledge that the Sublease referred to in the Assign-
ment shall be and is at all times subordinate .to that certain
Lease between B-W Credit Corporation as Lessor and United as
Lessee dated as of • _, 197 , and covering all of
the cars which are the subject matter of the Sublease; pro-
vided, however, that Assignee agrees that the Sublessee's
right to possession of. the Equipment will not be disturbed
provided Sublessee shall not be in default in any of the
terms and provisions of the Sublease and Assignee shall look
solely 'to the Assignor as Lessee under the Lease, for payment
or performance of any -other sums called for by the Lease or
for the performance -of any other matters required by the
Lease. Sublessee agrees that upon receipt of .written notice
from the Assignee that an event of default has occurred under
the Lease together with a request that all payments due under
the Sublease be thereafter made to the Assignee, Sublessee
shall make payments accordingly and shall not thereby be
deemed in default of any of its undertakings to the Assignor
under the Sublease.

UNITED STATES RAILWAY LEASING COMPANY

By: [
Vice President

ATTEST:

Assistant Secretary

B-W CREDIT CORPORATION

By:
Vice President

ATTEST:

Assistant Secretary

CHICAGO, MILWAUKEE, ST. PAUL AND
PACIFIC RAILROAD COMPANY

By: • '
Vice President

ATTEST:

Assistant Secretary
— 6~



STATE OF ILLINOIS)

COUNTY OF C 0 0 K)
) SS

On this
personally appeared

day of 197 , before me
to me personally

known, who being by me duly sworn says that he is Vice President,
of B-W Credit Corporation, and _ ' , to.me per-
sonally known to be the Assistant Secretary of said corporation,
that the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authorityof its Board
of Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpora-
tion.

Notary Public

My Commission Expires:

STATE OF ILLINOIS)
)

COUNTY OF C 0 0 K)
SS

On this
personally appeared

day of 197 , before me
to me personally

'known, who being by me duly sworn says that he is Vice President
of United States Railway Leasing Company, and . ,
to me personlly known to be the Assistant Secretary of said cor-
poration, that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority
of its Board of Directors, and they acknowledged that the execu-
tion of the. foregoing instrument was the free act and deed of
said corporation.

Notary Public

My Commission Expires:
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STATE OF }
) SS

COUNTY OF )

On this day of , 197 , before me
personally appeared , to be personally
known,, who being by me duly sworn says that he is Vice President
.of Chicago, Milwaukee, St. Paul and Pacific Railroad Company,
and ' • ___/ to me personally known to
be the Assistant Secretary of said corporation, that the seal
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

Notary Public

My Commission Expires:

— 8 —


